FORM D UNITED STATES / ‘/3?/ é ?

SECURITIES AND EXCHANGE COMMISSION OMB APPROVAL
Washington, D.C. 20549 OMB NUMBEr: ..vocvverians 3235-0076
» EXpires:...ccceevnineenn June 30, 2008
FORM D Eslimated average burden
hours per response ............... 16.00
NOTICE OF SALE OF SECURITIES ~EC USEONLY
PURSUANT TO REGULATION D, S ST
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Offering  {[T] check if this is an amendment and name has changed, and indicate change.)
R3 Capital Partners (A), L.P.

Filing Under (Check box(es) that apply): [] Rule 504 [J Rule 505 & Rule 508 0 Section 46)  [J YLOE:
Type of Filing: £ New Filing {1 Amendment Mail Pfoczssin
ecting

A. BASIC IDENTIFICATION DATA

NIV

1. _Enter the information requested about the issuer vV 1o Ul
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)

R3 Capital Partners {A), L.P. Vilaok:

Address of Executive Offices (Number and Street, City, State, Zip Code} | Telephone Number {Including Au'r'é'adCO'de)
1271 Avenue of the Americas, 39th Floor, New York, NY 10020 212-884-0010 it
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business

Investment Fund
Type of Business Organization ” ” I ”I ” II
{ 08051350

[ corporation [ timited partnership, already formed (1 other (please specify):
O business trust [ limited partnership, to be formed
Month Year PROCESSED
Actual or Estimated Date of Incorporation or Organization: 04 08 B4 Actuat (J Estimated
Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State: J
CN for Canada; FN for other foreign jurisdiction} FN UN 2 0 20[]8

GENERAL INSTRUCTIONS "'HOM
Federal: SON REUTERS

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When To File; A nolice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it
is due, on tha date it was mailed by United States registered or cerified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Strest. NW., Washington, D.C. 20549.

Copies Required. Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

information Required: A new filing must ¢ontain all information requested. Amendments nead only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
nat be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This nolice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file
the appropriate federal notice will not result in a loss of an available state exemption untess such exemption is predicated on the
filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enfer the information requested for the following:

.

. Each promoter of the issuer, if the issuer has been organized within the past five years;

. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

. Each executive officer and director of corporate issuers and of corparate general and managing partners of partnership issuers; and

. Each general and managing pariner of partnership issuers.

Check Box(cs) that Apply: [ Promoter (] Beneficial Owner [ Exccutive Officer (] Director (< General andfor
Managing Partner

Full Name {Last name first, if individualy

R3 Capital GenPar MGP, Ltd.

Business or Residence Address {Number and Street, City, State, Zip Code)

1271 Avenue of the Americas, 39th Floor, New York, NY 10020

Check Box(es) that aApply: [ Promoter [ Beneficial Owner B4 Exccutive Officer &< Director (O General andfor
Managing Partner

Full Name (Last name first, if individual)

Rieder, Richard M.

Business or Restdence Address {(Number and Street, City, State, Zip Code)

1271 Avenue of the Americas, 39th Floor, New York, NY 10020

Check Box(es) that Apply: [ Promoter  [[] Beneficial Owner B Executive Officer 9 Director (] General andfor

Managing Partner

Full Name (Last name first, if individual)
Tice, Paul H.

Business or Restdence Address {Number and Street, City, State, Zip Code)
1271 Avenue of the Americas, 39th Floor, New York, NY 10020

Check Box(es) that Apply: ] Promoter [J Beneficial Owner B2 Exceutive Officer

Dircctor

O General and/or
Managing Partner

Full Name (Last name first, if individual)
Tarnow, Joshua R.

Business or Residence Address {(Number and Street, Cily, State, Zip Code)
1271 Avenue of the Americas, 39th Floor, New York, NY 10020

Check Box(es) that Apply:  [[] Promoter (3 Bencficial Owner X Executive Officer < Dircctor ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Bass, Shannon M,

Business or Residence Address {Number and Street, City, State, Zip Code)

1271 Avenue of the Americas, 39th Floor, New York, NY 10020

Check Box{es) that Apply: [ Promoter  [] Beneficial Qwner Exccutive Officer X Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Din, Assan

Business or Residence Address {Number and Street, City, State, Zip Codc)

1271 Avenue of the Americas, 39th Floor, New York, NY 10020

Check Box(es) that Apply: ] Promater ] Beneficial Owner X Exceutive Officer X Director (I General and/or
Managing Partner

Full Name (Last name first, if individual)

Brownback lll, Russell J.

Business or Residence Address {Number and Street, City, State, Zip Code)

1271 Avenue of the Americas, 39th Floor, New York, NY 10020

Check Box(es) that Apply:  [C] Promoter (3 Beneficial Owner X Exccutive Officer (] Director [ General and/or

Managing Partner

Full Name {Last name first, if individual)

Weaver, C Michael

Business or Residence Address (Number and Street, City, State, Zip Code)

1271 Avenue of the Americas, 39th Floor, New York, NY 10020
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B. INFORMATION ABOUT OFFERING

Yes No
.1.  Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .............ccoccve, O a x
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? * Minimum investment amount may be $_10 million
waived at the discretion of the general partner
] o . . . Yes No
3. Does the offering permit joint ownership of @ SINGIE UMIL? ........oooiie et ees e seee st v eeseat st eesrabeasaessresnaseesnresaeseaseerens (4| O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only. NfA
Full Name (Last name first, if individuat)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or Check INAIVIAUAI STAIES) ......c.ociiieerie ettt e e re e eme et anst st s en s e aseer e s b et estantabeneenbone {J AN States
ol Oy [0A] ksl k] [BA] [mE] [mB] [(WA] [M] [WN] [MS] (MO
vt} [e] [Rv] (B} (N (wm] [w] (N6] [WD) [oA] [OK] [GR] [PA]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INdiVIBUAl SIAIES} ........cooo oo eeesen s eee e L) Al Stales
oo 0N [a] ksl &) [A] [ME] (Mo) [wA] (W] (wn] (wS] [mo]
M} [RE] [Nv] [WH] [W]  [wM]  [Nv]  [NC]  [NB] [OH] [oK] [OR] [PA]
Full Name {Last name first, if individual}
Business or Residence Address {Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Salicited or Intends to Solicit Purchasers
{Check “All States” or check individual States) ................. e eeeeetetereeesiesttereeeieeiieteeesetrtnrtteaiaatettetteeiaanratatteaeenbnntresoae i tannesans {1 Ah States
o O O Y 5 R a1 = N 7 O 1 . O 13 [ (2= R )
(mT]  [ne] [W]  [NA] (NI [nM] W] [ne]  [ND)  [oH]  [GK]  [OR]  [PA]

{Use blank sheet, or copy and use additiona! copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4,

Enter the aggregate offering price of securities inctuded in this offering and the total amount atready
sold. Enter "0" if answer is "none” or "zero." If the transaction is an exchange offering, check
this box (] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
BB e e et E et a bt e e e e b ear s E3 g k3 1]
B QUIEY 1o veeteetieiet ettt e et s et e et e et ete et ee e ae e et et e et et e em s et s e en e erseaeeabeenseaedene et sanneret e sanser rreessranenrs $ 1] $ 0
{J Common [ Preferred
Convertible Securities {(inCluding Warrants) ..........c.ocvei oottt s $ 0 ) 0
ParnersShip IMEIESES . ....oe ettt et e e ettt ere s et $4.000,000,000 $_ 1,000,000
Other (Specify ottt et b e bbb ems $ 0 $ 0
LI L= 1 SO USRS $4,000,000,000 $_ 1,000,000
Answer also in Appendix, Column 3, if filing under ULQE,
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines, Enter "0" if answer is "none” or "zero."
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEU INVESIOTS ..uitii i ettt ettt et em e se et sae s e e st e et e et et e rearaesaeeanis 1 $_1,000.000
NON-ACCredited INVESIOIS ..ottt ae st e e st eeesrne e e ennee e e 0 $ 0
Total (for filings under Rule S04 ONY)........or o vres e s saes e e v en e 1) $ 0
Answer also in Appendix, Cotumn 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date,’in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C —Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 ...ttt ettt et e et sete e e est e at e eas e ettaam e s n e ebeaems e s nan ese e pan et ern s e s mnsersarn e senes 0 s 0
REGUIRLION A .. o riviis it rerienairisnis e e nrear e e s aes et es 045005 0888 43014 0k e o8 a0 b e Ee st as e b s e et s b aEe e r e s 0 $ 0
Rule 504 0 S 0
0 $ 0

a.

Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to fulure contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

TrANSTET AGENE'S FEES ... vt iieriicirr st e erra e s et e st rassoes st s s st maasbe st s ancen s e meensmensbnsess e ereannre

Printing and ENGraving COStS.........cviviii ettt ettt ste et s eat e te e e e e st et e te s st s sbeessbesasessrneeesreetnbeetseen

Legal Fees..........
Accounting Fees.

Engineering Fees

Sales Commissions (Placement AGENE FRES) ... e sos et sttt s st e e seeeameeenseeas

Other EXPEnSES (IHBNTIIYY......c.oiee ettt tn e st eete e e eesnt et e e te e sbeaansseesessamsensresaesanssans

Total ...
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$.2,000
$ 8
54,500

$.2.500

5 0

$ 0

$9,008




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C - Question 4.a. This differenceis the "adjusted gross
PIOCERAS 10 T8 ISSUBE.™ Luiiii it st rr e e et es e b st et e e e et e e e r et e e e b e bes et s ene s e be st e b eresn s $ 3,999,990,892

A

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and check
the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C -= Question 4.b above.

Payments fo
Officers,
Directors, & Paymenis to
Affiliates Others
SAIAMES ANG FBES .....oeieeee ettt ettt e ettt e st et te e s et et reenaaeanas ds 0 Os 0
PUICNESE Of FRAI BSEAIE ....ovivi i iieeti ittt ebs e rs e er et e b et e e ss et b e b san et ba b tr ettt sass e emeea s 0 Os_ 0
Purchase, rental or leasing and installation of machinery
BN @QUIDITIENE 111ttt ieststt etk e e et ee et eesms e eeee e oo eees e s s esme st eean e enesseemeeseenrenesemeemro s 0 Os 0
Construction ar leasing of plant buildings and faCilities. ... e (19 0 E 4]
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUISUANEI0 8 MEBIOEIY . ..ottt cisr i rreaar s srs st as e nr e e e ire st e e as nr e s rba e e s nrears e e senaanean Os 0 0Os 0
Repayment of INAEDIEANESS .........vovvivre et ers st s s ss s sssss s sssssssessnsesnnes L) 8 0 Os 0
WWOIKING CAPIAL ....v e sretsar e et e s e es sttt esas st st masnsemrassesasees s enseessessessansorsseesensernsas Os 0 s 0
Other {specify): Investments 0s 0 < $.3,999,990 992
COIUMN TOAIS ... e st st s e et it e st e st s atsas bk sest s ban s et Os 0 <1 $.3.995,990 992
Total Payments Listed (COumn totals added).. ..ot ens st e sem e X $.3,999,990992

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitules an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of jts staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature . Date
R3 Capital Partners (A), L.P. Panll M. Torg, June 12, 2008
Name of Signer (Print or Type) Title of Signer (Print or Type)
Paul H. Tice Director of the General Partner
ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations, (See 18 U.S.C. 1001)
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